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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the

following meanings:

“Agreements”

“Board”

“Cap Amount”

“Directors”

”EGM”

“Group”
//HK$/I

“Hong Kong”

“Independent Board Committee”

“Independent Shareholders”

“Latest Practicable Date”

six agreements dated 30 September 2004 together with
their supplemental between various companies of the
Group and MBNS relating to the license of
programmes, license of channels and the provision of
management services and advertising sales services
for the period from 1 October 2004 to 30 September
2009 as described under the section headed “The
Agreements” in the letter from the Board contained in
this circular

the board of Directors

a maximum aggregate annual amount for the
consideration under the Agreements for each financial
year of TVB

the directors of TVB

an extraordinary general meeting of TVB to be
convened to consider and, if thought fit, approve ratify
and confirm the Agreements, the transactions
contemplated thereunder and the Cap Amount

TVB and its subsidiaries
Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the
People’s Republic of China

a committee of the Board to be established for the
purpose of advising the Independent Shareholders in
relation to the terms of the Agreements, the
transactions contemplated thereunder and the Cap
Amount

Shareholders who do not have any material interest in
the Agreements and the transactions contemplated
thereunder

1 April 2005, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information herein




DEFINITIONS

“Listing Rules”
IIL'YPII

“Malaysian Ringgits”

“MBNS”

“Platinum”

//SFOH

“Shareholders”
“Stock Exchange”

“TVB” or “Company”
”TVBI”

“TVBOF”

“TVBSB”

“TVBSE”

”TVBS channel”
“Uss$”

“Wah Lai Toi”

”Xing He channel”

The Rules Governing the Listing of Securities on the
Stock Exchange

Liann Yee Production Co. Ltd., a wholly-owned
subsidiary of TVB

Malaysian Ringgits, the lawful currency of Malaysia

MEASAT Broadcast Network Systems Sdn. Bhd., a
company incorporated in Malaysia

Platinum Securities Company Limited, a licensed
corporation under the SFO and the independent
financial adviser to the Independent Board Committee

and the Independent Shareholders

the Securities and Futures Ordinance, Chapter 571 of
the Laws of Hong Kong '

the shareholders of TVB

The Stock Exchange of Hong Kong Limited

Television Broadcasts Limited, a company incorporated
in Hong Kong with limited liability and the shares of
which are listed on the Stock Exchange

TVBI Co. Ltd., a wholly-owned subsidiary of TVB

TVBO Facilities Ltd., a wholly-owned subsidiary of
TVB :

TVB Satellite Broadcasting Ltd., a wholly-owned
subsidiary of TVB

TVB Satellite TV Entertainment Ltd., a wholly-owned
subsidiary of TVB

a 24 hour general entertainment television channel
owned by TVBSE

United States dollars, the lawful currency of the United
States of America

a 24 hour general entertainment television channel
owned by MBNS

a 24 hour television channel featuring drama serials
owned by TVBSE

-2




LETTER FROM THE BOARD

Television Broadcasts Limited

(Incorporated in Hong Kong with limited liability)
Stock Code: 511

Directors: Registered office and principal
Sir Run Run Shaw, G.B.M. — Executive Chairman place of business:
Dr. Norman Leung Nai Pang, G.BS., LL.D, ].P. TVB City
— Executive Deputy Chairman 77 Chun Choi Street
Mona Fong — Deputy Chairperson Tseung Kwan O Industrial Estate
Louis Page — Managing Director Kowloon
Dr. Chow Yei Ching, G.B.S. Hong Kong

Ho Ting Kwan

Christina Lee Look Ngan Kwan

Chien Lee* (also alternate director to Lee Jung Sen)

Lee Jung Sen, O.BE*

Dr. Li Dak Sum, DSSc. (Hon.), J.P.*

Kevin Lo Chung Ping

Robert Sze Tsai To*

Anthony Hsien Pin Lee (alternate director to
Christina Lee Look Ngan Kwan)

* independent non-executive directors

11 April 2005
To the Shareholders
Dear Sirs,
CONTINUING CONNECTED TRANSACTIONS
INTRODUCTION

The Board announced on 18 March 2005 that on 30 September 2004, various
companies within the Group and MBNS entered into six agreements relating to the license
of programmes, license of channels and the provision of management services and
advertising sales services for the period from 1 October 2004 to 30 September 2009. On 14
October 2004 and 14 February 2005, two and three supplemental agreements were
respectively entered into between the relevant contractual parties to clarify the base month
upon which the guaranteed subscriber growth would be calculated and to increase the
percentage share of subscription payment made by hotel and commercial establishments
entitled by the relevant companies within the Group.
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As MBNS is an associate of a connected person of TVB as defined in Rule 1.01 of the
Listing Rules, the Agreements and the transactions contemplated thereunder constituted
continuing connected transactions of TVB.

The purpose of this circular is to provide you with further information regarding,
among other things, the Agreements, the Cap Amount, the recommendation of the
Independent Board Committee to the Independent Shareholders and the advice of Platinum
to the Independent Board Committee and the Independent Shareholders in relation to the
terms of the Agreements, the Cap Amount, the duration of the Agreements and transactions
contemplated thereunder, and to give you notice of the EGM to be convened for the
purpose of considering and, if thought fit, approving the Agreements, the transactions
contemplated thereunder and the Cap Amount by way of poll.

THE AGREEMENTS
Licensing agreements among TVBL, TVBSE and MBNS

On 30 September 2004, three exclusive licensing agreements for the territories of
Malaysia and Brunei were entered into between MBNS and various companies within the
Group (i.e TVBI, TVBSE and TVBI as agent of LYP) for a period of 5 years commencing
from 1 October 2004. The transactions contemplated under these agreements are: (i) license
by TVBI to MBNS a total of 2190 hours of television programmes with Cantonese
soundtrack for every period of 12 months as part of the programmes line up for a Cantonese
language channel owned and operated by MBNS and entitled Wah Lai Toi; (ii) license of
the TVB8 and Xing He channels by TVBSE to MBNS for broadcast on the pay television
services owned and operated by MBNS or its affiliated company. Under this agreement,
the supply of the channels is on an exclusive basis but TVBSE may license any programmes
exhibited on the Xing He channel to any free-to-air television station in Brunei and
Malaysia; (iii) licence of the TVBS-Asja channel by TVBI as agent of LYP to MBNS for
broadcast on the pay television services owned and operated by MBNS or its affiliated
company. LYP has appointed TVBI as its agent responsible for distributing the TVBS-Asia
channel in countries outside Taiwan and the United States of America. It is a channel
especially compiled by LYP for the purpose of distribution outside Taiwan.

“For the TVBS, Xing He and TVBS-Asia channels, except where it is required by the
laws of Malaysia or Brunei (as the case may be), censorship standards and codes regulating
advertisements, sponsorship and branding, MBNS shall broadcast the channels in their
entirety without any alteration.

After arm’s length negotiation, the parties agree that the license fees payable under
all three agreements by MBNS to TVBI and TVBSE for these licensing agreements will be
calculated with reference to the number of residential subscribers of the relevant package
of the pay television services of MBNS (“Package”) and payable monthly in arrears within
45 days after the end of each month. In addition, MBNS provides a guarantee in terms of
subscriber growth for every period of 12 months during the respective term of the
agreements. As regards distribution to hotel and commercial establishments, after deducting
a fixed costs per room per month for each room in each hotel and commercial establishment
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that has access to the Package, MBNS shall pay TVBI and TVBSE a 37% share of subscription
fees received from the same as license fees monthly in arrears no later than 75 days after
the end of each month.

Further, each of TVBSE and TVBI (as agent of LYP) agrees to pay 20% of advertising
revenue to MBNS after deduction of commission, bonus and discounts payable to
advertising agents and advertisers for advertisements exhibited on TVBS, Xing He and/or
TVBS-Asia channels which are inserted and played back by MBNS. The payment to MBNS
by TVBSE and TVBI for the share of advertising revenue is to be offset from the payment
receivable by TVBSE and TVBI under the respective agreement.

On 14 October 2004, TVBI and MBNS entered into separate supplemental agreement
for the license of 2190 hours of television programmes and TVBS-Asia channel to clarify
the base month upon which the guaranteed subscriber growth would be calculated.

On 14 February 2005, TVBI, TVBSE and MBNS entered into separate supplemental
agreements to all licensing agreements to increase the percentage share of subscription
payment made by hotel and commercial establishments and entitled by TVBI and TVBSE
to 41% under the respective agreement with retrospective effect from the commencement
of such agreements.

Agreement for the provision of management services between TVBOF, TVBSB and
MBNS

On 30 September 2004, TVBOF and TVBSB entered into separate agreements with
MBNS pursuant to which MBNS appointed TVBOF and TVBSB to provide management
services for the period from 1 October 2004 to 30 September 2009 at a fixed amount for
every period of 12 months which is payable monthly upon receipt of invoice. In the past,
the Group had also provided technical and management services support to MBNS from
1997 to 2001. The services to be provided under these agreements include, inter alia,
evaluation of programme materials; creating promotional and marketing materials; sourcing
of programmes; co-ordination on regulatory issues; creation of interstitials programming;
editing of on-air promotional materials; monitoring of signal transmission and quality of
signal; arranging promotional and marketing events and campaigns. For these agreements
only, they will be terminated once the licensing agreement of the relevant channels and
programmes comes to an end.

Agreement for the provision of advertising sales services between TVBSE and MBNS

On 30 September 2004, TVBSE entered into an agreement with MBNS pursuant to
which MBNS appoints TVBSE as an advertising sales agent to handle all commercial,
advertising and sponsorship sales for Asian Entertainment Channel, TVB8 channel, TVBS-
Asia channel, Wah Lai Toi, Xing He channel and any other channels as may be requested
by MBNS from time to time for the period from 1 October 2004 to 30 September 2009.
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In return, TVBSE is entitled to a share of the advertising revenue after deduction of
any discounts, commissions, bonuses, rebates or other gratuity given to advertisers and
advertising agents which is payable by MBNS monthly in arrears within 120 days after
the end of each month. In addition, MBNS agrees to pay TVBSE a fixed amount per
contract year to defray TVBSE's costs for establishing a sales team to work in conjunction
with MBNS to handle all advertising and sponsorship sales.

Basis of Consideration

The share of advertising revenue payable by the Group and the fees receivable by
the Group under the Agreements are agreed between the parties after arm’s length
negotiation with reference to the historical dealings between the parties, an upturn in
economy which will likely result in higher subscriber number and advertising revenue,
the projection of subscription figure for the Malaysian pay television market and the
subscribers growth guaranteed by MBNS.

Aggregation of transactions

As the Agreements were all completed within a 12 month period and were entered
into by the Group with the same party, the Stock Exchange determined that the Agreements
should be aggregated and be treated as if they were one transaction under Rule 14A.25 of
the Listing Rules.

CAP AMOUNT

From year 2002 to 2004, the consideration received from MBNS by the Group under
the previous arrangement was HK$126,765,000, HK$156,182,000 and HK$174,103,000
respectively which showed an average growth rate of approximately 17.3% per annum.
Given that there are new arrangements between the parties as to the withholding taxation
payment under the licensing agreements and the provision of management services, TVB
considers that the Cap Amount should be higher than the historical amounts. Hence, TVB
proposes to set a Cap Amount of HK$220,000,000 (from January to December 2005),
HK$236,000,000 (from January to December 2006), HK$256,000,000 (from January to
December 2007), HK$274,000,000 (from January to December 2008) and HK$219,000,000
(from January to September 2009) during the continuance of the Agreements based on the
past growth rate in subscription and advertising income, the monthly fees payable under
the provision of management services arrangement, the residential subscriber growth of
28,000 subscribers for every period of 12 months guaranteed by MBNS and the potential
fluctuation of currency exchange rate between Malaysian Ringgits and Hong Kong Dollars.

REASONS FOR THE TRANSACTIONS

The Agreements (except for the provision of management services) are renewals of
agreements previously entered into between various companies of the Group and MBNS
in 2002. As the TVBS8, Xing He and TVBS-Asia channels are channels compiled for overseas
markets and already distributed to various countries and the programmes which are
licensed to MBNS are from the existing TVB programme library or programmes co-produced
by TVB for worldwide distribution, the entry into the licensing agreements will enable the
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Group to generate more income with minimal increase in overheads and the brand names
of “TVB”, “TVB8”, “Xing He” and “TVBS-Asia” would enjoy continuous exposure in
Malaysia and Brunei and hence strengthen their market position. As for the agreements
for the provision of management services and advertising sales services, they are able to
generate additional revenue for the Group.

The Directors considered that the terms of the Agreements and the transactions
contemplated thereunder are fair and reasonable and are in the interests of TVB and the
Shareholders as a whole and the Agreements have been entered into in the ordinary and
usual course of business and on normal commercial terms.

PRINCIPAL ACTIVITIES OF THE GROUP, LYP, TVBI, TVBSB, TVBSE, TVBOF AND
MBNS

The Group is principally engaged in television broadcasting, programme licensing
and production, animation production, magazine publishing and other broadcasting related
activities.

LYP is principally engaged in the business of television programmes production,
television channel transmission and operation in Taiwan.

TVBI is principally engaged in programme licensing.

TVBSB is principally engaged in the provision of mahagement services, programme
scheduling and television broadcasting services.

TVBSE is principally engaged in the operation of television channels and provision
of advertising sales services.

TVBOF is principally engaged in the provision of management services, facilities
and materials.

MBNS is the sole licensed provider of digital direct-to-home satellite multi-channel
television services in Malaysia under the Astro brand name. MBNS has licensed one of its
affiliates for distribution of the multi-channel television service in Brunei.

IMPLICATIONS UNDER THE LISTING RULES

MBNS is a wholly-owned indirect subsidiary of ASTRO ALL ASIA NETWORKS plec.
which has indirect shareholding interests in four indirectly owned subsidiaries of TVB,
being approximately 35.7% of the issued share capital of Hsin Chi Broadcast Company
Limited and approximately 26.3% of the voting shares of TVB Publishing Holding Limited
and its wholly owned subsidiaries namely Art Limited and TVB Publications Limited.
TVB has indirect shareholding of approximately 40% in Hsin Chi Broadcast Company
Limited and approximately 73.7% of the voting shares in TVB Publishing Holding Limited.
MBNS is accordingly an associate of a connected person of TVB as defined in Rule 1.01 of
the Listing Rules and the Agreements and the transactions contemplated thereunder
constituted continuing connected transactions of TVB under Rule 14A.16(5) of the Listing
Rules.
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The Agreements, the transactions contemplated thereunder and the Cap Amount
are subject to the approval of the Independent Shareholders at the EGM in accordance
with the requirements of the Listing Rules, which will be taken by poll. So far as TVB is
aware, since no Shareholder has a material interest in each of the Agreements, no
Shareholder is required to abstain from voting on the resolution regarding the Agreements,
the transactions contemplated thereunder and the Cap Amount.

BOOK CLOSURE

In order to allow for sufficient time for members of TVB to complete and return the
declaration of voting controller as required under the provisions of the Broadcasting
Ordinance, the register of members of TVB will be closed from 4 May 2005 to 25 May
2005, both dates inclusive. If any shareholder of TVB wishes to vote at the EGM, such
shareholder must be recorded as a shareholder on the register of members of TVB and
return the declaration form as required under the Broadcasting Ordinance.

INDEPENDENT BOARD COMMITTEE

The Independent Board Committee, comprising Mr. Lee Jung Sen, Mr. Chien Lee,
Dr. Li Dak Sum and Mr. Robert Sze Tsai To, being the independent non-executive Directors,
has been formed to advise the Independent Shareholders in respect of the Agreements, the
Cap Amount and the transactions contemplated thereunder. Platinum has been appointed
as the independent financial adviser to advise the Independent Board Committee and the
Independent Shareholders in this regard.

EGM

Set out on pages 34 and 35 of this circular is a notice convening the EGM which will
be held at 11:30 a.m. on Wednesday, 25 May 2005 at Harbour Room, Mezzanine Floor,
Kowloon Shangri-La Hotel, Tsim Sha Tsui East, Kowloon, Hong Kong, at which the
following ordinary resolution will be proposed by way of poll:-

to approve ratify and confirm the Agreements, the Cap Amount and the transactions
contemplated thereunder.

The form of proxy for use by the Shareholders at the EGM is enclosed with this
circular. Whether or not you intend to attend the EGM, you are requested to complete the
accompanying form of proxy in accordance with the instructions printed thereon and
return it as soon as possible to the Company’s registrars in Hong Kong, ComputerShare
Hong Kong Investor Services Limited at Hopewell Centre, 46th Floor, 183 Queen’s Road
East, Wanchai, Hong Kong, and in any event not less than 48 hours before the time
appointed for the holding of the EGM or any adjourned meeting thereof. Completion and
return of a form of proxy will not preclude you from attending and voting in person at the
EGM or any adjourned meeting should you so desire.
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RECOMMENDATION

Your attention is drawn to the letter from the Independent Board Committee to the
Independent Shareholders set out on page 10 of this circular. The Independent Board
Committee, taking into account the advice of Platinum, the text of which is set out on
pages 11 to 28 of this circular, considers that the terms of the Agreements, the Cap Amount
and the transactions contemplated thereunder are fair and reasonable and are in the
interests of the Shareholders and the Group as a whole. Accordingly, the Independent
Board Committee recommends the Independent Shareholders to vote in favour of the
ordinary resolution set out in the notice of EGM to approve ratify and confirm the
Agreements, the Cap Amount and the transactions contemplated thereunder.

Yours faithfully,

For and on behalf of the Board of
Television Broadcasts Limited
Sir Run Run Shaw
Executive Chairman
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Television Broadcasts Limited

{Incorporated in Hong Kong with limited liability)
Stock Code: 511

11 April 2005
To the Independent Shareholders
Déar Sirs or Madams,
CONTINUING CONNECTED TRANSACTIONS

As the Independent Board Committee, we have been appointed to advise you in
connection with the Agreements, the Cap Amount and the transactions contemplated
thereunder. Details of the Agreements, the Cap Amount and the transactions contemplated
thereunder are set out in the letter from the Board contained in the circular to the
Sharehiolders dated 11 April 2005 (the “Circular”), of which this letter forms part. Terms
defined in the Circular shall have the same meanings when used herein unless the context
otherwise requires.

Having considered the terms of the Agreements, the Cap Amount and the transactions
contemplated thereunder and the advice of Platinum in relation thereto as set out on
pages 11 to 28 of the Circular, we are of the opinion that the terms of the Agreement, the
Cap Amount and the transactions contemplated thereunder are fair and reasonable and
are in the interests of the Group and the Shareholders (including the Independent
Shareholders) as a whole. We therefore recommend that you vote in favour of the ordinary
resolution to be proposed at the EGM to approve ratify and confirm the Agreements, the
Cap Amount and the transactions contemplated thereunder.

Yours faithfully,
Independent Board Committee

Lee Jung Sen Dr. Li Dak Sum
Independent Non-Executive Director Independent Non-Executive Director
Robert Sze Tsai To Chien Lee
Independent Non-Executive Director Independent Non-Executive Director
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The following is the text of the letter of advice from the independent financial adviser to the
Independent Board Committee and the Independent Shareholders for the purpose of incorporation
into this circular.

' PLATINUM Securities Company Limited
AFT 22/F Standard Chartered Bank Building
4 Des Voeux Road Central

Hong Kong
Telephone (852) 2841 7000
Facsimile (852) 2522 2700

11 April 2005
To the Independent Board Committee and the Independent Shareholders
Dear Sirs,
CONTINUING CONNECTED TRANSACTIONS
INTRODUCTION

We refer to our engagement as the independent financial adviser to advise the
Independent Board Committee and the Independent Shareholders in respect of the terms
of the Agreements and the transactions contemplated thereunder, and the Cap Amount,
and to opine on the duration of the Agreements, details of which are contained in the
letter from the Board as set out in the circular of TVB dated 11 April 2005 to the Shareholders
(the “Circular”), of which this letter forms part. Terms used in this letter shall have the
same meanings as defined in the Circular unless the context requires otherwise.

In our capacity as the independent financial adviser to the Independent Board
Committee and the Independent Shareholders, our role is to give an independent opinion
as to whether: (i) the Agreements and the transactions contemplated thereunder (the
“Transactions”) are entered into in the ordinary and usual course of business of TVB, on
normal commercial terms, fair and reasonable and in the interests of the Shareholders and
the Group as a whole; (ii) the Cap Amount is fair and reasonable; and (iii) the duration of
the Agreements is justifiable and to confirm that it is normal business practice for contracts
of this type to be of such duration.

In formulating our opinion, we have relied on the information and facts supplied to
us by TVB. We have reviewed, among other things: (i) the Agreements; (ii) the annual
reports and accounts of TVB for the years ended 31 December 2002, 2003 and 2004; (iii)
the previous agreements entered into between the Group and MBNS in relation to license
of programmes, license of channels and the provision of advertising sales services for the
period between 2001 to 2004, and the provision of management services for the period
between 1996 to 2001; (iv) the announcement of TVB dated 1 November 2001; and (v)
sample agreements entered into between the Group and independent third parties for
certain services similar to the Services {(as defined below). We have also discussed with
management of TVB their plans and prospects of business of MBNS.
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We have assumed that all information, facts, opinions and representations contained
in the Circular are true, complete and accurate in all material respects and we have relied
on the same. The Directors have confirmed that they take full responsibility for the contents
of the Circular.

We have no reason to suspect that such information is inaccurate or that any material
facts have been omitted or withheld from the information supplied or opinions expressed
in the Circular. In line with normal practice, we have not, however, conducted a verification
process of the business and affairs of the Group. We consider that we have reviewed
sufficient information to enable us to reach an informed view and to provide a reasonable
basis for our opinion regarding the Agreements and the Transactions, the Cap Amount
and the duration of the Agreements.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In formulating our opinion in relation to the Agreements and the Transactions, the
Cap Amount and the duration of the Agreements, and giving our independent financial
advice to the Independent Board Committee and the Independent Shareholders, we have
considered the following principal factors:

A.  Reasons for and benefits of the Agreements
1. Background of the Agreements

On 18 March 2005, the Board announced that on 30 September 2004, various
companies within the Group and MBNS entered into six agreements relating to the
license of programmes, license of channels and the provision of management services
and advertising sales services (the “Services”) for the period from 1 October 2004 to
30 September 2009. On 14 October 2004 and 14 February 2005, two and three
supplemental agreements were respectively entered into between the relevant
contractual parties to clarify the base month upon which the guaranteed subscriber
growth would be calculated and to increase the percentage share of subscription
payment made by hotel and commercial establishments entitled by the relevant
companies within the Group.

MBNS is a wholly-owned indirect subsidiary of ASTRO ALL ASIA NETWORKS
plc. (“Astro”), which has indirect shareholding interests in four indirectly owned
subsidiaries of TVB. As stated in the letter from the Board, MBNS is an associate of
a connected person of TVB as defined in Rule 1.01 of the Listing Rules and the
Agreements and the Transactions constituted continuing connected transactions of
TVB under Rule 14A.16(5) of the Listing Rules.

2. Business of TVB
TVB is a listed company of the Stock Exchange and the Group is principally

engaged in television broadcasting, programme licensing and production, animation
production, magazine publishing and other broadcasting related activities. As stated

-12 -



LETTER FROM PLATINUM

on the website of TVB, TVB is a world leader in the production of Chinese language
television programming and the distribution of the programming to Chinese
audiences around the world.

3. Business of MBNS

MBNS is the sole licensed provider of digital direct-to-home satellite multi-
channel television services in Malaysia under the Astro brand name. MBNS has
licensed one of its affiliates for distribution of the multi-channel television services
in Brunei.

4. Overview of the television industry in Malaysia and Brunei

Astro is principally engaged in the provision of satellite television services
and other services in Malaysia. As at March 2005, Astro was the only pay-television
operator in Malaysia. Other television operators in Malaysia only offer free-to-air
television channels.

Astro’s television operations offer 57 channels of foreign and local programmes.
According to Astro’s 2004 third quarter results announcement, there were a total of
approximately 1.5 million Malaysian residential subscribers, which represented a
household penetration rate of approximately 29.0% in the Malaysian television
market. According to Astro’s press release dated 13 July 2004, Astro’s chief executive
officer forecasted that there would be a monthly addition of some 25,000 subscribers
to its multi-channel television services and he also expected that Astro would achieve
a target of 2.5 million subscribers over the next five years. A summary of the
subscriber numbers and household penetration rate of Astro in Malaysia, and
effectively the whole pay-television market in Malaysia as Astro was the only pay-
television operator in Malaysia as at March 2005, is shown in Table 1 below:

Table 1: Subscriber numbers and
household penetration rate of Astro in Malaysia’

January January January January January October
2000 2001 2002 2003 2004 2004

Residential subscribers ('000) 296.9 541.4 777.7 9843  1,283.0 14706
Commercial, hotels and

other subscribers ("000) 43.1 66.0 76.7 85.6 109.7 124.4
Total subscribers ("000) 340.0 607.4 8544 1,0699 11,3927 1,595.0
Annual subscriber growth rate (%) n/a’ 78.6 40.7 25.2 30.2 n/a?
Average annual subscriber growth rate

from January 2000 to January 2004 43.7%
Household penetration rate (%) 7.0 12.2 17.1 21.0 26.5 29.0

Note 1: As Astro was the only pay-television operator in Malaysia as at March 2005 and it is a listed
company in Malaysia, the figures announced by Astro is considered as publicly published
information and is reflective of the Malaysian pay-television industry.

Note 2: n/a means not applicable

Source: Prospectus, annual report and announcement of Astro
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As illustrated in Table 1 above, during the period from January 2000 to January
2004, the annual growth rate of total subscribers of Astro ranged from approximately
25.2% to approximately 78.6% with an average of approximately 43.7%. Moreover,
Astro’s household penetration rate increased from approximately 7.0% as at January
2000 to approximately 29.0% as at October 2004. This shows that the pay-television
market in Malaysia has experienced positive and considerable growth in recent
years.

We further compare the pay-television household penetration rate in Malaysia
with other countries in the Asia Pacific region, results of which are summarized in

Table 2 below:

Table 2: Pay-television household penetration rates in the Asia Pacific region

2002 2003 2004

(%) (%) (%)

Australia 21 22 22
Hong Kong 27 42 50
Malaysia 21 27 29
Singapore 33 35 37
Korea 56 75 85
Taiwan 83 84 84
Average 40 48 51

Source: Cable & Satellite Broadcasting Association of Asia, Hong Kong Government, Media Partners Asia,
StarHub prospectus, Astro prospectus and annual report and Australian Government

As illustrated in Table 2 above, the pay-television household penetration rate
in Malaysia of approximately 29% in 2004 is generally at the lower end of the range
of pay-television household penetration rates of other countries in the Asia Pacific
region and is also below the average of approximately 51%. This implies that the
pay-télevisioﬁ market in Malaysia with a relatively low household penetration rate
compared to other countries in the Asia Pacific region, has growth potential in the
future.

Out of Astro’s total 57 channels, it currently offers 11 Chinese channels. These
Chinese channels are included in two dedicated Chinese packages, namely Dynasty
and Emperor. The television programmes of the Group are broadcasted through the
Dynasty package. Based on our understanding from the management of TVB, there
were approximately 600,000 subscribers to the Dynasty package as at October 2004,
which represented a penetration rate of approximately 38% of the approximately
1,595,000 total subscribers of Astro.
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Astro’s satellite television services have been available in Brunei since 2000
through Kristal-Astro Sdn Bhd (“Kristal-Astro”), which is 48.9% owned by Astro. In
comparison with Malaysia, Brunei’'s television industry is substantially smaller as
the population of Brunei is only approximately 1% of that of Malaysia. There are
two other television operators in Brunei other than Kristal-Astro. Kristal-Astro offers
36 channels, of which five are Mandarin-oriented channels.

With respect to the aforesaid, we consider that the Malaysia pay-television
industry has shown considerable growth in the recent vears in terms of both total
subscribers and household penetration rate. Furthermore, given the current relatively
low pay-television household penetration rate in Malaysia as compared to other
countries in the Asia Pacific region, we consider that there is growth potential in the
Malaysian pay-television market.

5. Overview of overseas programme licensing and chanwnel operations businesses of TVB

A breakdown of the turnover of TVB by: (i) programme licensing and
distribution business segment; and (ii) channel operations business segment, which
the Agreements and the Transactions are part of both business segments, is shown
in Table 3 below:

Table 3: Breakdown of turnover of TVB by business segment

Year ended 31 December
2002 2003 2004
(% of (% of (% of
(HK$ total (HK$ total (HK$ total
million} turnover) million) turnover) million) turnover)

Total turnover of TVB 3,162 (100) 3,311 (100) 3,817 (100)

(a) Turnover from programme
licensing and distribution 611 (19.3) 653 (19.7) 679 (17.8)

{b) Turnover from channel operations 599 (19.0) 710 (21.4) 922 (24.2)

Total of (a) and (b) 1,210 (38.3) 1,363 (41.1) 1,601 (42.0)

Source: Antnual reports and accounts of TVB for 2002, 2003 and 2004

As illustrated in Table 3 above, both the programme licensing and distribution
and the channel operations business segments contributed a considerable portion of
the total turnover of TVB for the years ended 31 December 2002, 2003 and 2004,
which suggested their respective importance to the Group’s business operations.
Moreover, based on our review of the sample agreements entered into between the
Group and independent third parties, we have noted that TVB also provided certain
services similar to the Services to companies in other countries.
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A breakdown of the turnover of TVB by the Malaysia and Singapore
geographical segment as a whole is shown in Table 4 below:

Table 4: Breakdown of the turnover of TVB for the Malaysia
and Singapore geographical segment as a whole

" Year ended Turnover from % of total
31 December Malaysia and Singapore’ turnover of TVB

(HK$ million) (%)

2002 267 8.4

2003 326 9.9

2004 337 8.8

Average 310 - 9.0

Note 1: Brunei is included in this geographical segment by TVB.

Source: Annual reports and accounts of TVB for 2002, 2003 and 2004

As shown in Table 4 above, turnover, in absolute value, derived from the
Malaysia and Singapore geographical segment as a whole (which includes Brunei)
by TVB has shown steady growth from approximately HK$267 million in 2002 to
approximately HK$337 million in 2004. Revenue contribution by this geographical
segment to TVB as a percentage of its total turnover has also shown steady growth
from approximately 8.4% in year 2002 to approximately 8.8% in year 2004.
Furthermore, we have also noted from the 2003 annual report and accounts of TVB,
the Board intended to continue penetrating the telecast licensing business in the
Malaysia and Singapore geographical segment.

In light of the above, namely the relative significance of programme licencing
and distribution, and channel operations to TVB and the steady increasing
contribution to turnover of TVB from the Malaysia and Singapore geographical
segment as a whole, we are of the view that both these business and geographical
segments play a considerable part in the long term strategy and future growth and
development of TVB.

As the Agreements and the Transactions relate to the provision of the services
which are part and parcel, and pertinent to both these business and geographical
segments, we are of the opinion that the Agreements and the Transactions are entered
into in the usual and ordinary course of business of TVB and is in line with the long

term business strategy of TVB.
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6.  Reasons for the Agreements

As stated in the letter from the Board, the Agreements (except for the provision
of management services) are renewals of agreements previously entered into between
various companies of the Group and MBNS in 2002. As the TVBS, Xing He and
TVBS-Asia channels are channels compiled for overseas markets and already
distributed to various countries and the programmes which are licensed to MBNS
are from the existing TVB programme library or programme co-produced by TVB
for worldwide distribution, the entry into the licensing agreements will enable the
Group to generate more income with minimal increase in overheads and the brand
names of “TVB”, “TVB8”, “Xing He” and “TVBS-Asia” would enjoy continuous
exposure in Malaysia and Brunei and hence strengthen their market position. As for
the agreements for the provision for management services and advertising sales
services, they are able to generate additional revenue for the Group.

As stated in the letter from the Board, the share of advertising revenue payable
by the Group and the fees receivable by the Group under the Agreements have been
agreed between the parties after arm’s length negotiation with reference to the
historical dealings between the parties, an upturn in economy which will likely
result in higher subscriber number and advertising revenue, the projection of
subscription figure for the Malaysian pay television market and the subscribers
growth guaranteed by MBNS.

In light of the above, in particular:

(i)  the considerable growth in number of subscribers in recent years of the
Malaysian pay-television market;

(ii)  the growth potential of the Malaysian pay-television market due to its relative
low penetration rate as compared to other countries in the Asia Pacific region;

(iii) the importance of programme licensing and distribution and the channel
operations business segments to TVB;

(iv) TVB has provided certain services similar to the Services to companies in
other countries;

(v) the Board’s intention to continue penetrating the telecast licensing business in
Malaysia and Singapore markets as a whole;

(vi) the growing importance of the Malaysia and Singapore geographical segment
as a whole to TVB;

(vii) the Agreements and the Transactions, relate to the provision of the services
which are part and parcel, and pertinent to both the programme licensing and
distribution, and the channel operations business segments of TVB and also to
the Malaysia and Singapore geographical segment of TVB as a whole; and
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(viii) the strengthening of TVB’s market position in Malaysia and Brunei and the
generating of additional revenue as a result of entering into the Agreements
and the Transactions,

we are of the view that the Agreements and the Transactions are entered into
in the usual and ordinary course of business of TVB and is in line with the long

term business strategy of TVB. In addition, we are of the view that the Agreements
and the Transactions are on normal commercial terms, fair and reasonable and are
in the interests of the Shareholders and the Group as a whole.
Basis of the Cap Amount

In formulating our opinion in relation to the Cap Amount, we have reviewed
the calculation of the Agreements, and we noted that the Cap Amount consists of
three portions, namely:

(i) licensing service fees;

(ii) advertising sales revenue; and

(iii) management services fees.

As stated in the letter from the Board, the determination of the Cap Amount is
based on:

(i)  the past growth rate in subscription and advertising income;

(ii))  the monthly fees payable under the provision of management services
arrangement;

(iii) the residential subscriber growth of 28,000 subscribers for every period
of 12 months guaranteed by MBNS; and ‘

(iv) the potential fluctuation of currency exchange rate between Malaysian
Ringgits and Hong Kong dollars.

1. The Cap Amount for 2005

The historical amount of the consideration received in 2004 from MBNS in
respect of the previous agreements of the Services between the Group and MBNS
(the “Previous Arrangements”) and the Cap Amount for 2005 are as follows:

Year Amount
(HK$)
2004 174,103,000

2005 220,000,000
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The Cap Amount for 2005 represents an approximate 26.4% increase from the
consideration received in 2004 from MBNS in respect of the Previous Arrangements.

In assessing the fairness and reasonableness of the Cap Amount for 2005, we
have considered the following:

a. Historical amounts of consideration received under the Previous Arrangements
Based on our discussions with the management of TVB, the historical
amounts of consideration received under the Previous Arrangements are shown

in Table 5 below:

Table 5: Consideration received under the Previous Arrangements

Annual

Year Amount growth rate
(HK$) (%)

2002 126,765,000  Not applicable
2003 156,182,000 23.2
2004 174,103,000 11.5
Average annual growth rate 17.4

Source: TVB’s data

As illustrated in Table 5 above, the consideration received under the
Previous Arrangements enjoyed steady growth from year 2002 to 2004 at an
average of approximately 17.4% per annum. Based on our discussions with
the management of TVB and with reference to Astro’s data, the increase in
consideration received was mainly due to the development of the Malaysian
television industry as the growth of Astro’s television services subscriber
numbers from approximately 854,400 in January 2002 to approximately
1,595,000 in October 2004. In light of the above, we are of the view that it is
reasonable for this steady growth in the consideration received under the
Previous Arrangements will continue for the Transactions for 2005.

b. Number of subscribers of the pay-television services of Astro and Dynasty

Based on our discussions with the management of TVB, they expect the
growth trend in the consideration received under the Previous Arrangements
will continue under the Transactions as Astro keeps capturing more market
share, hence, a further increase in its television subscriber numbers. As
illustrated earlier in our letter under the section headed “4. Overview of the
television industry in Malaysia and Brunei”, the number of subscribers of
Astro has enjoyed considerable growth in recent years. A summary of these
data is shown in Table 6 below for ease of reference.
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Table 6: Number of subscribers of pay-television services of Astro

Total number Annual growth

As at of subscribers rate
("000) (%)

January 2002 854.4 40.7
January 2003 ‘ 1,069.9 252
January 2004 1,392.7 30.2
October 2004 1,595.0 Not applicable
Average annual growth rate 32.0

Source: Prospectus, annual report and announcement of Astro

As illustrated in Table 6 above, during the period from January 2002 to
January 2004, the annual growth rate of total subscribers of Astro ranged from
approximately 25.2% to approximately 40.7% with an average of approximately
32.0%. Furthermore, there was an increase of approximately 202,300 in the
total number of subscribers from approximately 1.39 million to approximately
1.60 million during the 9-month period ended October 2004.

In addition, according to an Astro’s press release dated 13 July 2004,
Astro’s chief executive officer forecasted that there would be monthly increase
of some 25,000 subscribers to its television services and he also expected Astro
would achieve a target of 2.5 million subscribers over the next five years. On
this basis, the total subscribers of Astro would increase by 50,000 and 300,000
respectively for the periods from October 2004 to December 2004 and from
January 2005 to December 2005. As stated earlier in our letter, based on
approximately 600,000 subscribers of the Dynasty package as at October 2004
which represented approximately 38% of the total subscribers of Astro, the
total subscribers of the Dynasty package would therefore, based on these
projections, increase by approximately 19,000 and 114,000 respectively for the
periods from October 2004 to December 2004 and from January 2004 to
December 2005, totaling approximately 619,000 and 733,000 respectively in
December 2004 and December 2005 which represents an annual growth rate of
approximately 18.4% for the year of 2005.

In light of the above, in particular with the projections of the growth in
subscribers by Astro, we are of the view that the growth trend in the
consideration received under the Previous Arrangements will continue for the
Transactions is reasonable.
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c. Potential fluctuation of exchange rate between Malaysian Ringgits and Hong
Kong dollars

As stated in the letter from the Board, the potential fluctuation of
currency exchange rate between Malaysian Ringgits (“RM”) and Hong Kong
dollars has been taken into consideration to determine the Cap Amount.
Currently, the exchange rate of Malaysian Ringgits to US dollars is pegged at
approximately US$1 to RM3.8 by the Malaysian government since 1998,
whereas, Hong Kong dollars has also been pegged to US dollars at an exchange
rate of approximately US$1 to HK$7.8 since mid-1980s. As a result, Malaysian
Ringgits has been effectively pegged to Hong Kong dollars since 1998.

Although the exchange rate of Malaysian Ringgits and Hong Kong dollars
has been pegged for a certain period of time, whether and for how long these
policies will remain unchanged are uncertain. In light of this, the management
of TVB has included a provision for the potential fluctuation in the exchange
rate into the Cap Amount.

Based on our discussions with the management of TVB, the consideration
receivable under the Transactions for the provision of the services under the
Agreements are receivable by TVB in Malaysian Ringgits, therefore its monetary
value difference to the Cap Amount for 2005, which is in Hong Kong dollars,
will vary due to any potential fluctuation of the exchange rate between
Malaysian Ringgits and Hong Kong dollars. Therefore, in light of this, we
consider that it is reasonable to take into account of this potential fluctuation
of exchange rate between Malaysian Ringgits and Hong Kong dollars in
determination of the Cap Amount which would therefore be higher than the
historical amounts of these transactions under the Previous Arrangements.

d. New arrangement for withholding taxation payment under the licensing
agreements

Under the previous licensing agreements, MBNS settles licensing fees to
TVBI and TVBSE on a net of tax basis. However, under the Agreements, MBNS
will settle the licensing fees payments before deductions of the withholding
tax. This tax will then be subsequently paid by TVB from its licensing fee
revenue. Management of TVB, indicates that the withholding tax accounts for
approximately 10% of the overall licensing service fees.

We have reviewed both the previous licensing agreements and the
Agreements, and we consider the new arrangement for withholding taxation
payment is acceptable. Therefore, in light of the above, we consider it is
reasonable that the Cap Amount for 2005, which will include this new
arrangement for withholding tax payment, will be generally higher than the
historical amounts of these transactions under the Previous Arrangements.

21—




LETTER FROM PLATINUM

e. Provision of management services

Based on our discussions with the management of TVB, there was no
provision of management services by the Group to MBNS during the period
from October 2001 to September 2004. Accordingly, the historical amounts
under the Previous Agreements did not comprise of any management services
fees. Based on our understanding from the management of TVB, the Cap
Amount will include this additional management services fees. Therefore, in
light of this, we consider that the Cap Amount for 2005, which will include
this new provision of management services, will be generally higher than the
historical amounts of these transactions under the Previous Arrangements.

In view of the above, in particular:

(i)  the considerable growth in the consideration received under the Previous
Arrangements and its likelihood to continue for the Transactions in 2005;

(i) the considerable growth in the number of subscribers of Astro in the
‘ recent years and projected growth by Astro in the next five years;

(iii) the potential fluctuation of exchange rate between Malaysian Ringgits
and Hong Kong dollars;

(iv) the new arrangement for withholding taxation payment under the
licensing agreements; and

(v)  the additional management services fees receivable by the Group under
the Agreements,

we are of the opinion that the Cap Amount for 2005 is fair and reasonable.
2. Annual growth rate of the Cap Amount from January 2005 to September 2009

As stated in the letter from the Board, details of the Cap Amount are as
follows:

Annual

Period Amount growth rate

(HKS) (%)

For year ending December 2005 220,000,000 26.4

For year ending December 2006 236,000,000 7.3

For year ending December 2007 256,000,000 8.5

For year ending December 2008 274,000,000 7.0

For 9 months ending September 2009 219,000,000 6.6!
Average annual growth rate from

January 2005 to September 2009 11.2

Note 1: The growth rate from the previous year is calculated based on a pro-rata basis to the
previous year Cap Amount.
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Based on our discussions with the management of TVB, it is our understanding
that the consideration receivable from MBNS by the Group during the duration of
the Agreements will be contributed by no less than 50% from the licensing service,
and the remaining portion will be contributed by advertising sales and management
services.

In assessing the fairness and reasonableness of the increase in the Cap Amount
for each of the years within the duration of the Agreements, we considered the
following:

a. Number of subscribers of the pay-television services of Astro and the Dynasty
package

As stated earlier in our letter in the section headed “1. The Cap Amount
for 20057, the management of TVB expects the growth trend in the
consideration received under the Previous Arrangements will continue under
the Transactions as Astro keeps capturing more market share, hence, a further
increase in its television subscriber numbers. As illustrated in that particular
section of our letter, based on: (i) our review of the considerable growth in
subscriber numbers of Astro in recent years; (ii) the projection of the growth
in the number of subscribers of Astro by the chief executive officer over the
next five years (please see above); and (iii) the Dynasty package having
approximately 600,000 subscribers as at October 2004 which represented
approximately 38% of the total subscribers of Astro, the resulting projected
growth in the number of subscribers of the Dynasty package is illustrated in
Table 7 below:

Table 7: Expected number of subscribers
of the Dynasty package from 2005 to 2009

Projected Annual

Period subscribers growth rate

(%)

For year ending December 2005 733,000 18.4

For year ending December 2006 847,000 15.6

For year ending December 2007 961,000 13.5

For year ending December 2008 1,075,000 11.9

For 9 months ending September 2009 1,160,500 n/a’
Average annual growth rate of estimated

Dynasty subscriber number from
December 2005 to September 2009 14.9

Note 1: n/a means not applicable
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As illustrated in Table 7 above, the resultant projected annual growth
rate of the number of subscribers of the Dynasty package ranges from
approximately 11.9% to approximately 18.4% with an average of approximately
14.9% for the years ending December 2005 to September 2009. As the average
annual growth rate of the Cap Amount of approximately 11.2% is in line with
the resultant projected annual growth rate of the number of subscribers of the
Dynasty package, we are of the view that the Cap Amount is fair and
reasonable.

b. Astro’s television advertising revenue in Malaysia

Based on our discussions with the management of TVB, they expect a
higher amount of advertising revenue will be generated as the Malaysian
television industry continues to grow. We reviewed the overall advertising
revenue of the television industry in Malaysia and Astro’s share of such
revenue. A summary of these information are shown in Table 8 and Table 9

below:
Table 8: Television advertising revenue in Malaysia
Period Amount
(RM million)
~ For the year ended December 2002 8§72.1
For the year ended December 2003 929.9
For 9 months ended September 2004 926.0

Source: Nielsen Media Research (from Astro’s prospectus)

Table 9: Astro’s market share in television advertising revenue in Malaysia

As at Astro’s market share

(%)
October 2003 12.6
July 2004 11.3
October 2004 14.0

Source: Astro’s prospectus and Television Asia

As illustrated in Table 8 above, advertising revenue from the television
industry in Malaysia increased by approximately 6.6% from approximately
" RM872.1 million to approximately RM929.9 million from 2002 to 2003. In
addition, the revenue for the 9 months ended September 2004 almost reached
the full year amount of 2003. Furthermore, as illustrated in Table 9 above,
Astro’s market share in the overall television advertising revenue in Malaysia
increased from approximately 12.6% as at October 2003 to approximately 14.0%
as at October 2004. '
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In light of the above, namely the growth of advertising revenue of the
television industry in Malaysia and the increase in Astro’s market share of
such revenue, we consider that the general upward trend of the Cap Amount

. for the duration of the Agreement is fair and reasonable.

Therefore, in view of the above, in particular:

(i)  the average annual growth rate of the Cap Amount being in line with
the resultant projected annual growth rate of the number of subscribers
of the Dynasty package; and

(ii)  the growth in the overall television advertising revenue in Malaysia and
Astro’s share of such revenue,

we are of the opinion that the Cap Amount for the duration of the Agreements
is fair and reasonable.

Justification for the longer duration for the Agreements

In formulating our opinion as to whether the duration of the Agreements
being each individually in excess of three years is justifiable and whether it is
normal business practice for contracts of this type to be of such duration, we
considered the following:

1. Previous arrangements between the Group and MBNS

In our analysis of the duration of the Agreements, we reviewed: (i) the
announcement of TVB dated 1 November 2001 in relation to the Previous
Arrangements; (ii) the Previous Arrangements; and (iii) the Agreements.

Based on our review and our discussions with management of TVB, a

comparison of the duration of the Previous Arrangements and that of the Agreements
is shown in Table 10 overleaf:
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Table 10: Durations of the Previous Arrangements and the Agreements

Previous
Arrangements The Agreements

Effective Effective

period Duration period Duration

a. Licensing service 1 October 2001 3 years 1 October 2004 5 years
to to
30 September 2004 30 September 2009

b. Advertising sales 1 October 2001 3 years 1 October 2004 5 years
services to to
30 September 2004' . 30 September 2009

¢. Management 1 October 1996 5 years 1 October 2004 5 years
services to to
30 September 2001? 30 September 2009

Note 1: A master agreement was signed between the parties on 30 September 2001 for the duration
of 3 years. Amended agreements for the respective services were signed between the
parties in May and June 2002 to cover the remaining term of the master agreement.

Note 2: There was no provision of management services by the Group to MBNS during October
2001 to September 2004. The agreement was signed in October 2005 but only effective
from October 1996.

~As shown in Table 10 above, the Previous Arrangements for the licensing
service and the advertising sales services were both for a duration of three years,
where as, the provision of management services had a duration of five years. Based
on our discussions with the management of TVB, we noted that the duration of the
Previous Arrangements were determined after arm’s length negotiation between the
parties with reference to the following factors:

(i)  the pay-television industry in Malaysia was at pre-mature development
stage when the previous agreements were entered into in 1995 or 2001
(as the case may be);
. (ii)  the overall development of Astro and MBNS in 1995 and 2001; and

(iii) - the proposed terms and conditions of the Previous Arrangements.

In determining the duration of five years for the Agreements, based on our
discussions with the management of TVB, they had considered the following:

(i)  the development of Astro was successful in recent years with increasing
number of subscribers and household penetration rate;

(ii)  the potential growth of the Malaysia pay-television market;
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(iii) the potential of TVB in capturing more development opportunities in
Malaysia;

(iv) the establishment of a long-term cooperation relationship with Astro;

(v)  Astro indicated its intention on running the advertising function on
Dynasty channels without partnership with external parties; and

(vi) the potential of generating more income by capitalizing on the
pay-television market development by Astro in Malaysia.

It is our understanding from the management of TVB that in the consideration
of the above factors, and after arm’s length negotiation with Astro, TVB decided to
enter into the Agreements with a duration of five years to secure and capitalize the
Group’s potential development in Malaysia and Brunei in the next five years.

In light of the above factors, we consider that the longer duration of five years
for the Agreements as compared to the shorter duration of three years for the Previous
Arrangements secured by TVB after arm’s length negotiation with Astro is in the
interests of TVB and the Shareholders as a whole.

2. Similar arrangements between: (i) the Group and independent third parties; and (ii)
comparable companies in the television industry, for certain services similar to the
Services

We also reviewed sample agreements entered between the Group and
independent third parties for certain services similar to the Services. We noted that
the duration of these agreements generally exceeded three years.

Furthermore, we reviewed various similar transactions between other industry
players and their business partners in recent years, a summary of which are shown
in the Table 11 below:

Table 11: Durations of licensing agreements between
industry players and their business partners

Year of
Party A Party B the contract Duration
Fox Entertainment Group 4Kids Entertainment 1999 4 years
UTV Software Star India Pvt. Ltd. 2004 5 years
Communications Ltd.
Fox Entertainment Group Home Box Office 1999 10 years
STAR TV Filmed Phoenix Satellite 1998 10 years
Entertainment Ltd. Television Movies Ltd.

Sources: Corporate website, annual report or prospectus of the respective companies and website of News
Corporation
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As illustrated in Table 11 above, the duration of these sample contracts for
similar arrangements between other television operators in the industry are generally
for a long duration from four years up to ten years.

In view of the above, in particular:

(i) the duration of similar arrangements between the Group and
independent third parties generally exceeding three years; and

(i) the duration of contracts for similar arrangements between other
television operators in the industry could have a long duration from
four years up to ten years,

we are of the opinion that the duration of the Agreements are in line with
TVB’s normal business practice and the length of the duration of the
Agreements is not unique in the pay-television industry. '

In light of the above, we are of the opinion that the duration of the Agreements
being each individually in excess of three years is justifiable and that it is normal business
practice for contracts of this type to be of such duration.

RECOMMENDATION

Having considered the principal factors referred to above, we are of the view that
the Agreements and the Transactions are entered into in the ordinary and usual course of
business of TVB, on normal commercial terms, fair and reasonable and in the interests of
TVB and the Shareholders as a whole, the Cap Amount is fair and reasonable, the duration
of the Agreements is justifiable and that it is normal business practice for contracts of this
type to be of such duration. Accordingly, we advise the Independent Board Committee to
recommend to the Independent Shareholders to vote in favor of the Agreements, the
Transactions and the Cap Amount at the EGM. We also recommend the Independent
Shareholders to vote in favor of the Agreements, the Transactions and the Cap Amount at
the EGM.

Yours faithfully, Yours faithfully,
For and on behalf of For and on behalf of
Platinum Securities Company Limited Platinum Securities Company Limited
Liu Chee Ming Alvin Lai
Managing Director Director
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APPENDIX GENERAL INFORMATION

1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries, that to the best of their
knowledge and belief there are no other facts the omission of which would make any
statement herein misleading.

2. DIRECTORS’ INTERESTS

As at the Latest Practicable Date, the interests or short positions of the Directors and
the chief executive of the Company in the shares, underlying shares and debentures of the
Company or any associated corporation (within the meaning of Part XV of the SFO) which
were required to be notified to the Company and the Stock Exchange pursuant to Divisions
7 and § of Part XV of the SFO (including interests and short positions which they are
taken or deemed to have under such provisions of the SFO), or which were required
pursuant to Section 352 of the SFO to be entered in the register referred to therein, or
which were required pursuant to the Model Code for Securities Transactions by Directors
of Listed Companies to be notified to the Company and the Stock Exchange (together,
“Discloseable Interests”) were as follows:

No. of Shares

Approximate

percentage

Personal Family Corporate of issued

interests interests interests Total share capital

Sir Run Run Shaw - 1,146,000%  141,174,828%(a) 142,320,828 32.49%

Mona Fong 1,146,000* - - 1,146,000 0.26%

Dr. Chow Yei Ching 100,000 - - 100,000 0.02%
Christina Lee Look

Ngan Kwan 602,144 - 16,701,000(b) 17,303,144 3.95%

Lee Jung Sen 1,262,415 - - 1,262,415 0.28%

Dr Li Dak Sum - - 300,000(c) 300,000 0.07%

Louis Page 220,000 - - 220,000 0.05%

Chien Lee 600,000 - - 600,000 0.14%

Note: Duplication of shareholdings occurred between parties * shown above and between parties *
shown above and below under “Substantial Shareholders”.

(a) 113,888,628 shares were held by Shaw Brothers (Hong Kong) Limited and 27,286,200 shares were
held by The Shaw Foundation Hong Kong Limited, in which companies Sir Run Run Shaw holds
74.58% and 100% equity interests respectively through Shaw Holdings Inc., a company in which
Sir Run Run Shaw holds 100% equity interests through The Sir Run Run Shaw Charitable Trust.

(b) 10,377,000 shares were held by Trio Investment Corporation S.A., 1,581,000 shares were held by
Crystal Investments Limited, 3,162,000 shares were held by Compass Inc. and 1,581,000 shares
were held by Bonus Inc. and, in respect of such shares only, directors of these companies are all
accustomed to act in accordance with the directions of Mrs. Christina Lee Look Ngan Kwan.
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“(c) The shares were held by Roxy Property Investment Co. Ltd. in which Dr. Li Dak Sum holds
100% equity interests.

All the interests stated above represent long positions. Save as disclosed herein, as
at the Latest Practicable Date, none of the Directors or the chief executive of the Company
had any Discloseable Interests.

3. SUBSTANTIAL SHAREHOLDERS

Save as disclosed below, the Directors and the chief executive of the Company are
not aware of any person (other than the Directors and the chief executive of the Company)
who, as at the Latest Practicable Date, had an interest or short position in the shares and
underlying shares of the Company which would fall to be disclosed to the Company
under the provisions of Divisions 2 and 3 of Part XV of the SFO, or was directly or
indirectly interested in 10% or more of the nominal value of any class of share capital
carrying rights to vote in all circumstances at general meetings of any other member of
the Group:

Interests in the Company
Approximate

percentage of
issued share

Name of shareholder No. of Shares capital
Shaw Brothers (Hong Kong) Limited 113,888,628 26.00%
OppenheimerFunds, Inc. 34,220,600() 7.81%
The Shaw Foundation Hong Kong Limited 27,286,200* 6.23%
Marathon Asset Management Limited 26,288,000 (i1) 6.02%
State Street Corporation 21,956,534 (iii) 5.01%
Noie:  Duplication of shareholdings occurred between parties* shown here and above under “Directors’
Interests”.

¢)) Interests were held in the capacity as investment adviser to clients of OppenheimerFunds, Inc.
(ii)  Interests were held in the capacity of investment manager.

(iii) Interests were held by State Street Bank & Trust Company, in which State Street Corporation
holds 100% equity interest. ‘

All the interests stated above represent long positiiqns.
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Interests in the subsidiaries of the Company

Approximate

Number of  percentage of

ordinary issued share

Name of subsidiary Name of shareholder shares capital

Golden Star Video Summer Merger Sdn Bhd. 1,900 19%

Library Sdn. Bhd. Golden Star Video Sdn. Bhd. 3,000 30%

Toysters Animation TTC Animation Licensing 450 45%

International Ltd. Incorporation

VB Publishing Holdings Measat Broadcast Network 22,500,000 26.32%
Limited Systems (BVI) Limited

TVB Publications Limited Measat Broadcast Network 5,264,000 26.32%
Systems (BVI) Limited

Art Limited Measat Broadcast Network 2,632 26.32%

Systems (BVI) Limited
4, EXPERTS

The following is the qualification of the expert who has been named in this circular
or has given opinions or advice which are contained in this circular:

Name Qualification
Platinum Securities a corporation deemed licensed to carry out type 1
Company Limited (dealing in securities) and type 6 (advising on

corporate finance) regulated activities under the SFO

Platinum has given and has not withdrawn its written consent to the issue of this
circular with the inclusion of its letter and references to its name in the form and context
in which it appears.

As at the Latest Practicable Date, except for 158,000 shares of Shaw Brothers (Hong
Kong) Limited held by the investment arm of the Platinum group of companies, Platinum
was not interested beneficially or otherwise in any shares in TVB or any of its subsidiaries
or associated corporations and did not have any right, whether legally enforceable or not,
or option to subscribe for or to nominate persons to subscribe for any shares in TVB or
- any of its subsidiaries or associated corporations nor did it have any interest, either direct
or indirect, in any assets which have been, since the date to which the latest published
audited financial statements of TVB were made up, acquired or disposed of by or leased
to or are proposed to be acquired or disposed of by or leased to any member of the Group.
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5. DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had an existing or proposed
service contract with any member of the Group which is not determinable within one year
without payment of compensation (other than statutory compensation).

6. COMPETING INTERESTS OF DIRECTORS AND ASSOCIATES

As at the Latest Practicable Date, none of the Directors or their respective associates
(as defined in the Listing Rules) had any interest in a business which competes or may
compete with the business of the Group (as would be required to be disclosed under Rule
8.10 of the Listing Rules if each of them were a controlling shareholder).

7. LITIGATION

As at the Latest Practicable Date, none of the members of the Group was engaged in
any litigation or claims of material importance and, so far as the Directors are aware, no
litigation or claims of material importance were pending or threatened against any member
of the Group.

8. PROCEDURES FOR DEMANDING A POLL

At any general meeting, a resolution put to the vote of the meeting shall be decided
on a show of hands unless:

(a) (before or on the declaration of the result of the show of hands or the
withdrawal of any other demand for a poll) a poll is demanded by:

(i) the Chairman; or

(if)  at least three Shareholders present in person or by proxy for the time
being entitled to vote at the meeting; or

(iii) by any Shareholder or Shareholders present in person or by proxy and
representing not less than one-tenth of the total voting rights of all the
Members having the right to vote at the meeting; or

(iv) by a Shareholder or Shareholders present in person or by proxy and
holding shares in the Company conferring a right to vote at the meeting
being shares on which an aggregate sum has been paid up equal to not
less than one-tenth of the total sum paid up on all the shares conferring
that right; or

(b) (before, at or during the general meeting) a poll is directed orally or by notice
in writing by the Broadcasting Authority to be conducted upon any resolution
put or to be put to the general meeting pursuant to Section 19(3) of Schedule 1
to the Broadcasting Ordinance.

-32-




APPENDIX GENERAL INFORMATION

9. GENERAL

(a)

(b)

()

(e)

()

The secretary of the Company is Mak Yau Kee Adrian, FCA, FCPA who is also
the qualified accountant of the Company.

The share registrar of the Company is ComputerShare Hong Kong Investor
Services Limited whose registered office is at Hopewell Centre, 46th Floor,
183 Queen’s Road East, Wanchai, Hong Kong.

There is no contract arrangement entered into by any member of the Group
subsisting as at the Latest Practicable Date in which any Director is materially
interested and which is significant in relation to the business of the Group.

None of the Directors has, or has had, any direct or indirect interest in any
asset which has been acquired or disposed of by or leased to, or which has
proposed to be acquired or disposed of by or leased to, the Company or its
subsidiaries since 31 December 2004, the date to which the latest published
audited consolidated financial statements of the Group were made up, save
that Shaw Brothers (Hong Kong) Limited, a substantial shareholder of the
Company, continues to lease office premises and carpark spaces to the
Company; Sir Run Run Shaw may be deemed to be interested in Shaw Brothers
(Hong Kong) Limited.

The Directors are not aware of any material adverse change in the financial or
trading position of the Group since 31 December 2004, the date to which the
latest published audited accounts of the Group which were made up.

The English language text of this document shall prevail over the Chinese
language text.

10. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the Agreements will be available for inspection during normal business
hours (Saturdays and public holidays excepted) at TVB City, 77 Chun Choi Street, Tseung
Kwan O Industrial Estate, Kowloon, Hong Kong from the date of this circular up to and
including 25 May 2005.
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Television Broadcasts Limited

(Incorporated in Hong Kong with limited liability)
Stock Code: 511

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of Television
Broadcasts Limited (the “Company”) will be held at Harbour Room, Mezzanine Floor,
Kowloon Shangri-La Hotel, Tsim Sha Tsui East, Kowloon, Hong Kong on Wednesday, 25
May 2005 at 11:30 a.m. for the purpose of considering and, if thought fit, passing with or
without modifications, the following resolution as ordinary resolution of the Company:

“THAT the Agreements (as defined in the circular dated 11 April 2005 despatched
to the shareholders of the Company (a copy of which has been produced to the
meeting and marked “A” and initialled by the chairman of the meeting for the
purpose of identification, “Circular”)), copies of which have been produced to the
meeting and marked “B” and initialled by the chairman of the meeting for the
purpose of identification, the transactions contemplated thereunder and the Cap
Amount (as defined in the Circular) be and are hereby approved, ratified and
confirmed.”

By order of the Board
Mak Yau Kee Adrian
Company Secretary

Hong Kong, 11 April 2005

Registered office and Share registrars:

principal place of business: ComputerShare Hong Kong
TVB City Investor Services Limited
77 Chun Choi Street Hopewell Centre
Tseung Kwan O Industrial Estate 46th Floor
Kowloon 183 Queen’s Road East
Hong Kong Wanchai

Hong Kong,
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Notes:

A member may in respect of any shares held by him attend by proxy any general meeting which he is
entitled to attend in person. A proxy need not be a member of the Company. An instrument appointing
a proxy shall be deemed to include the right to demand or join in demanding a poll, and the same right
to speak at the meeting as the appointor has in respect of the relevant shareholding.

A form of proxy for the meeting is enclosed. To be valid, a form of proxy, together with the power of
attorney or other authority (if any) under which it is signed or a duly certified copy of that power of
attorney or authority must be deposited with the share registrars of the Company at the above address
not less than 48 hours before the time appointed for holding the meeting, and in default thereof the
form of proxy and such power of attorney or other authority shall not be treated as valid.

The register of members of the Company will be closed from 4 May 2005 to 25 May 2005, both dates
inclusive, to allow sufficient time for members of the Company to complete and return the declaration

of voting controller as required under the provisions of the Broadcasting Ordinance.

The ordinary resolution will be determined by way of poll.
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